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SPECIAL MEETING
BOARD OF MAYOR AND ALDERMEN

August 27, 2003 7:30 PM

Mayor Baines called the meeting to order.

Mayor Baines called for the Pledge of Allegiance, thisfunction being led by Alderman

Lopez.

A moment of silent prayer was observed.

The Clerk called theroll.

Present: Aldermen Wihby, Gatsas, Guinta, Sysyn (late), Osborne, Pinard,
O’ Neil, Lopez, Shea, DeVries, Garrity, Smith, Thibault, Forest

Mayor Baines stated before we introduce the report of the Special Committee I’d like to
address afew issues and ask the Board’ sindulgence. First of al I think it’s been very clear
throughout this process that this Board has a very strong commitment to do the work that
needs to be done at Gill Stadium, and | don’t think that issue isin doubt. | believe we have
the capacity and the desire to move forward with that despite the outcome of whatever would
happen, although we're looking for a positive outcome regardless of what happens here.
Secondly, thisissue from its beginning, as it reminds me of other big projectsin the City, as
always has people that have been against it from day one, they’re against it now, and |
respect that process. Secondly, there are people that are zealous for this project too. They
want it and they have a strong desire to make it happen and that’s where we are with the
issue. In between these two issues, we find ourselvesin a situation that we' re going back
because of the situation that emerged with the Eastern League, looking at issues that we can
do to first of al ensure the protections that are necessary for the City, and that’s what we've
been working very, very diligently to do. And all of our conversationsin that regard have
started with that. 1n all due respect to Joe McEacharn, the President of the Eastern League,
who I’m going to be calling on in aminute. Every discussion that | have had with him he's
always started out with these comments. Mayor, our commitment isto bring ateam here to
Manchester in April, but our first commitment is to make sure that whatever decision you
make and we make isfirst of al and foremost in the best interest of the City. we have no
interest in going into a City with a high degree of failure. We're not interested in that, that’s
part of the way we do business nor do we feel the way you should be doing business in the
City, and we concur with that. But he has always been honorable and forthright in terms of

his commitment to make sure that happens, and if you think about it, it makes good business
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sense. The Eastern League is not in a situation, or Drew Weber does not want to find
himself in a situation, coming into a city where there’'s going to be a high degree of risk of
failure. Neither would Drew Weber have made the commitment that he has made with his
purchase of that team in New Haven, go ahead with that kind of a purchase and make the
kind of commitments and respond to the requests that we have made as a City. At every
single turn of the way he has come forward and met his obligations and he’s done that, and
he' s very much aware of his obligations and is ready to meet them to the City. But he also
wants to come to Manchester because there’ s a high degree of successes here in Manchester.
But when you negotiate contracts, the natural tendency of any contract that any way agrees,
including the bank when you go for your loan, isto try to protect as much as possible. And
that’s what this agreement has done, is try to protect the entities involved as prudently as
possible with any legal agreement. So with that in mind, we are now faced with some
requests that have come form the L eague, because first of all and foremost, their
commitment to make sure that the City is not obligating itself to something through its words
and through it interpretations of its legal words that could lead to a high degree of failure.
No one involved in this endeavor expects this project to be afailure and | think there’'s ample
evidence including our feasibility study that indicates that this will be a homerun for
Manchester. Theissue that is before you tonight is a Committee Report that reflects the
requests of the Special Committee that Alderman Wihby chaired last week, which | thought
was done in avery professional and organized manner and addressed the critical issues that
the Committee felt could be addressed to ensure the protections that the City and also
advance the project because the majority of this Board has indicated that they want this
project to move forward. And aslong as |’ ve been in government or observing government,
once a decision has been made, people generally roll up their sleeves and make sure that the
fine tuning, the adjustments, the protections are in place, and occasionally there need to be
adjustments, and | can remember sitting here right at the last minute when the civic center
was having its final vote, and there meetings going on downstairs trying to get different
changes made to some of the agreements and some of the commitments of the City. Thisis
to be expected with large and important projects facing the City and all of you understand
that thisis avery significant project to the City, for the future of our City, and as Mayor |
will never recommend anything to this Board of the citizens of the City that in my view after
consultation with legal counsel and the Finance Officer and his deputy and those that are
responsible to ensure the financial security of the City, will never recommend anything that |
do not feel meets that standard. And that’s what we' re going to be addressing tonight. As
part of the issue that’s on the table, Amendment No. 2 is now off the table. Again, there was
some request that we look at some variety of options, we' ve talked to the L eague, that does
not need to be introduced, that is not an issue that we are going to be discussing this evening.
Theissue that | want introduce first is the issue of personal guarantees, because al of us have
been through a tremendous educational process with thisissue. Tremendous educational
process, and we all respect the fact the Drew Weber has done something that perhaps, from
what | can find, no other owner has ever done, of ateam. To say I'm willing to provide the

City with a personal guarantee. My research, my understanding, my knowledge of this
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matter, it's unheard of. So, once again, we had an owner, because that was a lingering
concern on this Board, that said that if that’s another threshold that | have to cross to make
this project work for the City, and give them some assurances, despite the fact that I'm
considered one of the most successful operatorsin the league that he'sinvolved in. And that
record is very clear, and Joe McEacharn has said to me over and over again, Drew Weber
will be an outstanding operator of this franchise. So Drew took that extra step and said | will
offer this personal guarantee. Now, I’m going to introduce Mr. McEacharn to take you
through the process and why he's here to tell you tonight that while the Board took a step
and said that the personal guarantee issue would go away at their recommendation if the
Eastern League were to come in and take over the franchise. He's also going to prevent, |
believe, avery compelling argument that | am prepared to support based upon the other
information that I’ ve provided to you that | would never support anything despite my
personal commitment to a project because at any point in this project | was prepared to pull
my support away and I’ ve made that comment many times, especially over the last week and
ahalf. That the issue of the personal guarantee, you take it through the scenario. It'svery
clear that with a personal guarantee in place, if Drew Weber were to be in a situation where
he tried to sell histeam, it’svery clear that that team in all likelihood, all probability, would
not be able to be sold. Now we don’t expect Drew Weber to be afailure. Hisrecordisa
record of success, and he accumulated personal wealth as aresult of his success and he's put
apersona guaranteein place. We don’'t expect that to happen, but if in fact there were a
scenario for all kinds of personal reasons, tragedies, or what have you, that Drew Weber
would bein a position that he had to sell that team, it’s been clearly indicated and Drew
believesit today, and Joe McEacharn is here, and the attorney that’s representing Drew
Weber will tell you very clearly he could not sell that team with that being in place. What he
would have to do in that scenario isto declare bankruptcy. We don’t want that, the League
does not want that, the citizens of Manchester should not want that. What would happen in
that scenario isthat the League, under it’ s responsibilities to Major League Baseball, the
National Association of Professional Baseball, is required to go out at that scenario and help
find abuyer for that team, which they could not do if that guarantee were in place. So they
would have not choice but to allow the team to go into bankruptcy. Never happened, that
we' ve been told by Mr. Billings, it’s never happened. So we may be worrying about
something that possibly and probably will never happen here. The League is requesting
tonight that there be an amendment that goes with the recommendation of our Finance
Officer still and his Deputy, that it’sin the best financial interest of the City, both short and
long term, that that commitment expireif in fact Drew Weber were to sell histeam, and |
recommend that to you with the full confidence that that recommendation has the support
and integrity of those people who advise us on financial matters. Mr. McEacharn | would

like you to go through the scenario with the League as | described.

Joseph M cEacharn President of the Eastern League of Professional Baseball Clubs stated
ladies and gentlemen, | honestly wish | could say it was a pleasure to be here this evening.

What I’ m going to say to you and thank you for the opportunity to have me and discuss this
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matter. Before | get started on anything, | would like to reiterate something the Mayor has
said a couple of times and | can assure you that it is 100 percent the feeling of the Eastern
League, that our first and foremost protection is for the City and you might question that and
that would only be natural. But let metell you very briefly why. If this project is a success
for the City, or for any Eastern League city, it then becomes an automatic success for the
franchise in the Eastern League. We start at the top. If the franchiseis successful and the
City isnot, it'saloser. If thisfranchiseis successful and the League and the City are not
successful, it'saloser. All parties have to win for this thing to happen. If the City can’t win
here, then it does not stand a chance of winning and that is why we start at the protection of
every city, and | think that’s very important to understand. The League has no financial gain
in here except to protect their own interest, that being in the event that we have to step in and
take over aclub. The Mayor has talked about out desire for the personal guarantee in the
event of the transfer of the franchise or in the event of the assumption of the franchise by the
League and I’ [l get to that in a minute, but | think it’s very important for everybody to
understand, thisis all about liquidity. And let metell you this, there is not another franchise
in Minor League Baseball, put aside the Eastern League, that puts the personal guarantees on
these kinds of projects. It isthefeeling of the Easter League, of Minor League Baseball, and
of the Commissioner’s office, that if this personal guarantee were to transfer to the League
and/or to any third part assignees, that the franchise would have no liquid asset, we would
not be ableto sell it. The Leagueisnot prepared to take over afranchise and operate it much
the way Major League Baseball does with the Montreal Expos. We don’'t have those kind of
pockets and we are not going to go down that road. In the event of financial difficulty or
personal tragedy, health reasons, family estate reasons, there are a number of reasons that
often times atransfer will happen and no | won't ignore the fact that at timesit’s for financial
gain. My only comment on that is, Mr. Weber will have such a huge investment into this
franchise that it will be along time before he will be able to realize a gain on anything other
than the operation of the team. |I’m not going to speak for Drew, but | will say this about
Drew, he has stood up and met every one of your requirements. | only wish that | had been
involved in the process earlier because | can assure you that you would have had strong
advise not to and say this again with keeping in mind the protection of the City. The Mayor
has asked me talk about the scenario of how | feel or the position of the League as to why the
removal of the personal guarantee on atransfer of League assumption benefits the City, and
that’s the way we need to look at it because it’ s to your benefit folks. If you maintain the
personal guarantee, then you then force the hand in the event of financial difficulty, the only
option will be to enter bankruptcy because the League will not take over ateam that has the
personal guarantee because they won't be able to sell it and we will then be forced with
operating a twelfth club again much like the Expos. If Drew is unable to sell the franchise,
which isthefirst natural step when aclub isfinancia difficulty, isthe League becomes
involved and eventually the most common result is the franchise being sold. If the personal
guarantee transfers to a third party signing, that sale will never take place. Drew’s hands will
be forced into bankruptcy. 1I’'m not a bankruptcy attorney, I’ m not here to represent myself

asone, but | can tell you this much, it'sbad. | won’t go into specific details, but | can assure
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you of this, the City will be on the hook, probably to afar greater degree than anybody else.
We will assume baseball related debts, we will not assume his lease obligations or anything
else, and neither will any other party. It will then be in the bankruptcy state and the
bankruptcy court will make those decisions. However, if the personal guarantee does not
transfer to athird party assignee or to the L eague assuming we step in, then the franchiseis
still liquid and we can sell it. The League will step in at that time, and we will step in long
before that. We havein place, it’sin our Major League rules, our Minor League rules, and
our Eastern League rules. Thereis continued monitoring of financial viability of aclub. No
club may have less than 60 percent equity stake in the franchise. They can’'t put the thingin
debt all the way to the max, hock it, and try to operate on somebody else’s money. Not
permissible. Not for a new franchise, not for an existing franchise. A further step on that,
every year on November 1% at the conclusion of our baseball season, every team is required
to certify that all baseball related debts are paid in full. That includes leases, that includes
hotdog vendors, Coke vendors, etc., etc. Anything to do with baseball stadium operations.
Anything to do with the franchise needs to be paid in full. That’sincludes T-shirt vendors,
large and small. We monitor that. If those baseball debts are not repaid and paid in full,
Magjor League Baseball, Minor League Baseball and the Eastern L eague then step in and find
out why and that’s alwaysthe first red flag. If afranchise can’t pay its debts for the most
recent paid baseball season, there’'sared flag going on. In addition, every club as part of the
Magjor League Rulesis required to complete and submit formal financial statements certified
by a public accountant as to their financial wherewithal. When we see teams are losing
money and that is after the payment of all obligations, that raises ared flag and we begin
watch. If this goesone, and this has happened, if it continues, then the League gets involved
and what we want to be able to do is have options. We have to have options. If you have no
options, you’ ve only got one place to end up, and that’s a place that nobody wants it to end
up. Thispersonal guaranteeis designed to protect the City, and | can appreciate the good
people and the folks on the Committee that wanted it there, but | think if you look at itin a
different light, you' re going to see that it in effect reduces options. And | think we all have
to know and understand that optionsin any business, in every aspect of life, personal and
business, are very important. | go through life trying to keep my options open all the time
and my wife will attest to that. So with that, | would prefer to open it up to questions. |

think 1’ ve made my point unless there’ s something else you' d like me to address.

Mayor Baines stated | would like to ask you, isthis adeal breaker? This issue?

Mr. McEacharn answered yes.

Alderman Shea stated my question is, you mentioned that if you were involved in the process

earlier, certain pitfalls would have been avoided? Correct?

Mr. McEacharn answered | didn’'t use the word pitfalls, no.
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Alderman Shea stated I'm using it though. But certain types of process would have

happened differently. That’swhat you said? Isthat correct?

Mr. McEacharn answered not necessarily the process. | don’t want to put words in your
mouth but if you are describing the terms of the lease that your administration has
negotiated, then | would agree with you. Those are pitfalls. | must tell you at the Eastern

L eague we consider that |ease to be a very onerous lease and quite possibly if not almost
certainly the most onerous lease in al of Minor League Baseball. To that point sir, while we
are not comfortable with that, | will say | am very bullish on Manchester. There are some
ownersin our League that are not as bullish only because they are not familiar. There are
some owners that are familiar with the City, and they are very bullish, so we' ve gotten over
that issue and we have addressed that issue internally on different matters and in different
ways. What | was referring to was that if in fact | had been involved in the negotiation
process, | firmly believe that you would have come to a different set of numbers or quite
possibly not have had adeal. Your administration worked out something with Drew. Drew
iswilling to go out, way out, and he's willing to do that because his investment and his
interest in this goes way beyond financial interest. | think you’ ve probably come to know
Drew alittle bit and the one thing that means more than anything to him right now isto bring
baseball to a second community. He has brought a quality of life, an asset to the community,
an identification, a number of thingsto Lowell. Make no mistake, he will do the same here
in Manchester. | only meant to say, and I’'m sorry for rambling here, but I only meant to say
that we would have strongly been advising Drew to please consider |ess onerous conditions

for hisinvestment or hislegacy to the City.

Mayor Baines stated and could | add just before you continue, that was then, and thisis now
and we're trying to move forward because that did not take place between Drew and Joe

McEacharn and now we're trying to deal with these issues moving forward.

Mr. McEacharn stated and we' ve got those issues that you' ve negotiated. That deal standsin
place. We are not attempting to change the economic terms. The City has spoken clearly on
that.

Alderman Shea stated let’ s reverse the process and say that the League had a very good
contractual agreement with the City, but for whatever reason the City did not have...in other
words, the position were reversed. Would the League be willing...in other words let’s
assume that the people working on the City’s part did not negotiate a contract that after a
while the City felt wasin their best interest. Would the League change the contract? Would
the League be willing to say well we want to help the City in terms of the contract? In other
words, what I’ m getting at is when | approved this contract, | approved the contract
predicated upon what was agreed upon. Right now the understanding in my mind is that we
are not going to get the same contractual agreement with the same performance standards,

with the same compelling standards that we would have gotten if the present contract were
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not amended. That’swhere I’m coming from Joe, okay. So that’s where the idea of what
would the League have done if the City were in the League’ s position and we were asking
the League to do something? Would the League then for us? | don’t know. | leave that

question open.

Mayor Baines asked Joe would you like to respond to any of those comments.

Mr. McEacharn stated with all due respect, I’m not prepared to discuss hypotheticals.

Alderman Wihby stated | guess Joe it's a good thing you didn’t talk to Kurt because if you
did the deal would be alot less than what the Aldermen are asking for now, that’s what
you're saying. You're saying that if you had gotten involved it wouldn’t have been as good

to the City asitis.

Mr. McEacharn replied that’ s exactly what I’ m saying.

Alderman Wihby stated so we're thankful that you didn’t because | think we did get a good
deal on it and Kurt I think will do agood job. But my concern isthat, and Alderman Shea
touched upon it, we' re changing seven items the eighth one has been withdrawn, out of those
seven items four of them | guess were basically verbiage that | guess we all agreed that it
really meant that but wanted to clarify a couple of items that probably were in our benefit
and a couple that weren't. Explaining that from Finance we were told that we weren't

lowing our position by amending this to the seven items that it was the L eague that wanted it
and it was the L eague was protecting themselves for when they took it over. The Leagueis
there; if something happens to Kurt and you take over. By changing number one, and again,
let’s go back number one was recommended the way that you' re saying you wanted it from
Finance. They were willing to do that the first time around explaining to us that that wasn’t
really a change that was going to effect us. The Committee at least felt well let’s put alittle
stronger verbiage in there and Finance went along with that. So we' re not asking to do
anything less than Finance had originally asked usto do if we make this amendment, because
the Aldermen added to what Finance had suggested anyway. But number oneis a deal
breaker; if we amend number one and the package goes forward and the Committee report
goes forward with the seven changes. Do you see a positive vote from the League or are you

going to come back and want more changes then?

Mr. McEacharn answered | guess I’ d like to address that on a couple of levels. Yes| did |
believe, and | don’'t haveit in front of me, | do haveit in my briefcase, but we did list out a
number of seven or eight different concerns that we had. The first one emphatically, | wrote
it, | remember it said remove the personal guarantee. 1’'m not privy to what happened within
your Committee and was recommended to the full Board. | do know that what my
recommendation and what my concern was is not being fully implemented, however, | don't

look at those issuesthat | listed as asking the City to give things and the L eague things that
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would be negotiated. | consider those issue ways that we can all work together to protect the
City’sinterest first and foremost, the League’ sinterest aswell, and | will maintain that
position. That all of those conditions were not...Eastern League didn’t come out of that
benefiting as much as maybe some of the media or some of the press has made it out to be.

If we wanted to do that, we' d get right down to the dollars and cents, let’sfaceit. Those are
for the protection of everybody. It was an improvement to an existing contract; not to an
improvement unilaterally. Not to improve one party’s position, it was designed for an
improvement to everybody. And so | think that’s very clear that | still maintain as | go back
to my original discussion up here, that the removal of this personal guaranteeis not for the
benefit of the Eastern League, it’ s for the benefit of the City first and foremost, and | stand
by that. Asfar asyou question regarding do | see an affirmative vote, I'm really not at
liberty to answer that. | can’t begin to speculate only that first | don’t vote, and secondly as
important, we do have a couple of other issues that we are not fully comfortable with within
the lease. Your City’s administration has made it clear, the lease that you have and the lease
that you good folks approved is the lease that’ s being presented to the Eastern League. If we
can both work to tighten up the language so that it’ s for the protection of everybody, but not
at the cost of anyone. That's a positive thing, and it would be unwise and very concerning if
it were used for political motivations. | can tell you this that we are working on a couple of
internal matters designed for protection of the League and protection of baseball that will not
have any impact on the City, the City will never see it because it will beinternal. | am very
hopeful of having the responses back at the end of thisweek. It's not avote...seeking some
outside counsel and we need some clarifications on certain issues. We have aplanin place.

| do feel that the plan will be successful and be implemented; | do feel that that plan will be
part of the vote that occurs next week and | do feel, and I’m going to be very upset if | walk
out of here that the plan that we can not present also includes an additional protection for the
City.

Alderman Wihby commented which is the number one item. To change the amendment that

we're talking about.

Alderman DeVries stated with your brief presentation you indicated that the Eastern League

will be maintaining a certified audit yearly of the team here in Manchester, is that correct?

Mr. McEacharn answered it’s not necessarily the Eastern League, it’s baseball. There'sa
continued monitoring rule within the Major League Baseball rules. The Eastern League has
it"'sown plan in place but we don’t fall back to that, the Mgjor League rules and requirements

are much more stringent. That’s what we ultimately always fall back to.

Alderman DeVries stated you also indicated that baseball or the Eastern L eague would

require yearly that any outstanding debt istaken care of. Isthat correct?

Mr. McEacharn answered that is correct.
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Alderman DeVries asked that means baseball related debt? Would that also include any debt
that there might be outstanding to the City? If any lease payments werein arrears, it'sa

requirement that that be made whole each year?

Mr. McEacharn answered that is correct.

Alderman DeVries asked would that extend also to the replenishment of the three-year letter
of credit should that be drawn down during the course of the year? Will that be required

with the terms of the lease, to be replenished each year to make matters whole?

Mr. McEacharn answered yes. That would be considered part of the lease. The lease would
need to be fulfilled if the |ease were in default.

Alderman DeVries asked so we can be assured each year as we start again that all past debt

has been cleared and we're starting each year with a clear slate?

Mr. McEacharn replied yes.

Alderman Thibault stated Joe in hearing you talk I’ m getting to feel comfortable that you
people are just not looking for baseball to be whole and proper, but that you are also looking
into the City to bein aposition that it feelsit doesn’t have any obligations that are
outstanding, such as Alderman DeVries was just bringing out. And that really concerns me,
because | believe that most of the Aldermen on this Board first and foremost are trying to
protect the City from incurring something that we can not foresee, and if you're telling me
every year thisis going to be a clean slate, that we' re starting from scratch here, | think that
takes an awful lot of burden away from me certainly and I’'m sure some of my constituents.
So my question is that what kind of a guarantee do we have that thiswill be done? The City
has? What kind of a guarantee do we have that you’ re saying professional baseball rules
imply here and will make sure that these things are in place? So what happens in two years
from now if all of asudden Drew Weber or someone else, whoever isthere, can not meet
these obligations? Are you saying that at that point the Eastern League will comein and try
to merchandise this franchise to someone else so that it can be whole? |sthat what you're

saying?

Mr. McEacharn stated that’s a good question. We come in first and foremost...there are
penalties that can be imposed. Those penalties go right up to aforfeiture of the franchise.
Obviously that isalast choice. The monitoring process lets us know long before there are
real problems that things are starting to go south. As we continue to monitor, we then may
impose additional requirements. We may need more regular reports, we may need their
regular cash flow reports. One of the provisionsin the lease has the City’ s baseball related

debts, lease and anything associated with it, in the first four positions of priority being paid.
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| have indicated that we'd like to do something about that, and why? Y ou’ve given me a
great reason to go up on my soapbox and tell you all of the benefits of what baseball does to
acommunity and they go far beyond economic and | will save that for another day. But asit
becomes apparent that there may be problems, the City has...the first protection in placeis
the three-year letter of credit that onceit’sin default the City is guaranteed in cash from a
bank not from Drew, but from a bank, three years worth of payments. If anybody hereisto
suggest that Minor League Baseball or Mgor League Baseball would let that go on for three
years, | can assure you, you’'re mistaken. By that timeif that |etter of credit was being drawn
on for three years to operate a club, | can assure you after year one Drew would probably
have people from both the League and Minor League Baseball in here operating the club
with him and we would then be making a full investigation as to what is the best result and
we start again for the City. That’s where...you know we don’t wait until three yearsis up
and ask the question, and that’ s the purpose of the monitoring. That we know longin

advance before things are going to get out of hand.

Alderman Thibault stated the thing that I’'m looking at is that you also advocated to
Alderman Wihby there were afew other questions that you were concerned about. Could

you in fact elaborate what those might be?

Mr. McEacharn replied I’ d pleased to. The most expensive lease in Minor League Baseball.
Do | need to go on? And let mejust reiterate. Make no mistake, the City, the
administration, nobody, haslet usin any way think that | could spend more than four
seconds trying to get that out of my mouth before the answer isno. That’s been made very

clear to me. I'vetried alot of creative waysto try and get the question even to the table.

Alderman Thibault stated but | said there was afew questions. That's only one. What’s the

others?

Mr. McEacharn answered they are all based on the League being protected in the event that
we assume the franchise and in particular those financial obligations. They all center on
those financial obligations, that if the League has to take care of that, we're suddenly digging
in our pocket for $1 million ayear and if that happens, you’ ve got some very unhappy

people. And | hate to say this on a personal not, but I’m probably out of ajob.

Alderman Osborne stated | am one of the Aldermen that was against this from the very start.
| just want to explain some of my concernsif the Board doesn’t mind. | have nothing against
the Eastern League, | have nothing against Drew Weber, they are fine people and I'm sure
they’ re very good business people and business companies. If there'salargest word in the
dictionary, you mentioned if before. That isthe largest word in the dictionary. It's not that |
dislike baseball, | played Little League, in fact All Star Little League. | wasreally good at it
and | like baseball, even though I’'m a Y ankee fan. Basically what | want to get at, | just

want to get a few of these concernsthat | had over time, | have alot more but | don’t want to
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take alot of time, | usually only take five minutes. 1I’m wondering why so fast, so quick?
We should have probably started in the smaller scale and study instead of running into so
much money. Sixty-five hundred patrons? From where? Nashuacan't even draw 2,000
with Ricky Henderson there. Thisiswhat always puzzled me. Thereis nothing in place for
positive income; retail, residential, etc. Why vote on speculation, on such a hug liability? |
mean these are just some of the things | had rolling around in my head. | don’t know about
anybody else. The City of Manchester should not be in the real estate business. We are
supposed to be collecting taxes to help the taxpayers, not buying real estate with it. Why put
the taxpayer’ s money on speculation again. The project would in time go ahead without
investing in astadium. Again, | have nothing against you Sir or Mr. Weber, | am just
speaking for myself here. What do you do with a stadium, which you brought up, if it fails?
What can it be used for and who will want it? How many taxpayers will invest large
amounts of their money on speculation in today’ s economy. In my opinion we are moving

too fast on economic devel opment.

Alderman Lopez stated let me go back just to the comment that you made to Alderman
Thibault in reference to both expenses. Y ou're not indicating that if the Eastern L eague gets
involved if this thing goes through, that you want to renegotiate the different numbers that
our Finance people have come up with?

Mr. McEacharn answered I’ m not indicating that in any way.

Alderman Lopez asked and no bearing on whether it’ s approved or not?

Mr. McEacharn answered we are reviewing the lease with the numbers that are in there and

we assume that those are numbers that will be in there for the full term.

Alderman Lopez stated | just have to ask this question too. When Mr. Weber is negotiating
with the City, didn’t you know anything about it?

Mr. McEacharn answered no.

Alderman Lopez asked you knew nothing about his negotiation with the City of Manchester?

Mr. McEacharn answered | new nothing about his negotiation with the City of Manchester.

Alderman Gatsas stated good evening Mr. McEacharn. How are you? |I’m going to give you

an opportunity that maybe we have the ability to reduce that rent so it’s not the highest

franchise in the Eastern League. Would you like that?

Mr. McEacharn replied I'm always willing to listen to any opportunity. Asl’msureasin

private business you are as well.



8/27/03 Special Meeting-Board of Mayor and Aldermen
12

Alderman Gatsas stated I’ m glad you know my history. The master |ease that you’ ve been
looking at my assumption is that you haven't seen that before the 15" of August?

Mr. McEacharn asked the master leasing involving...?

Alderman Gatsas replied all of the things we're talking about. That was signed on March
13",

Mr. McEacharn stated I’'m looking at...the lease we're talking about with6to 4to 3LLC s
identified as a management agreement. There is a separate document is my understanding
identified as a master lease with a development that would be aimed seriously at the retail

development.
Alderman Gatsas asked you' re talking about the unsigned document?
Mr. McEacharn replied | guess I’m just alittle confused. | don’t know...

Alderman Gatsas stated there’ s a management and operation agreement between the City of
Manchester asreal property owner and 6 to 4to 3 LLC. That's the shortstop to the second

baseman to the first baseman.

Mr. McEacharn stated I'll go to my briefcase I'll get what | have.

Walter M cCabe with Ropes and Gray bond counsel to the City assisting them in connection
with the baseball development project. The two documents that | believe Alderman Gatsas
is speaking about is the management and operations agreement, which relates to the running
of a baseball team at the baseball stadium. The second agreement, the master |lease, relates
to the rest of the real estate development, which was undertaken as a tax base supportive

element for the stadium.

Alderman Gatsas asked so your understanding is that the lease that we' re talking about that

Mr. McEacharn has been alluding to for changes, is the unsigned document?

Mr. McCabe answered my understanding is that signatures are presently held by the Finance

Department, however, yesit is the management and operations agreement.

Alderman Gatsas asked you' re aware as counsel that we' ve been distributing an agreement
that’s unsigned and said that it’s been unsigned. Y ou’'re aware of that seeing that we' ve paid

you some $278,000 for legal advice.
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Mr. McCabe answered no | have not seen what the Clerk or the Finance Department or other

members of the administration of the City of Manchester may have distributed to the Board.

Mayor Baines asked Mr. Clougherty would you like to respond to this?

Finance Officer Kevin Clougherty stated | believe the document you' re talking about is the

one that we have the signatures in escrow for. Isthat right Walt?

Mr. McCabe answered that’s my understanding, yes.

Mayor Baines asked is that correct Mr. Sherman.

Mayor Baines stated |et the record show that Mr. Sherman indicated yes. Please proceed.

Alderman Gatsas stated so basically thisisfor...the documentation that | received for legal
feesif bringing into this mix | was going wait awhile, but you'rein it now. Joerelax for a

minute because...

Mayor Baines interjected the only thing Alderman. We're here talking about the lease.

Alderman Gatsas interjected | understand that but | think Y our Honor that it’ s pertinent to
understand that our representation as a city on this matter has not been by the City Solicitor,
but Ropes and Gray. They’ve prepared the documents, they’ ve negotiated as it saysin this

billing statement for the City for various components of this contract.

Mayor Bainesreplied that’s correct.

Alderman Gatsas stated now if that’s the case, | understand that, and that means that we have
an opportunity if there’ s something wrong with this contract that if thereis a problem and
there’' s a shortcoming, that we have an opportunity to come back against somebody. And |
asked Mr. McCabe that obviously when we asked you for the ability to do afinancial
comparison or the ability to give us afinancial understanding of the 6 to 4 to 3 LLC financial
status, you said you weren’t able to do that because of bond counsel. But it seems as thought
you’ ve negotiated this entire lease and | guess | can look through the minutes of the meeting

to give you your exact answer to me when | asked the question.

Mr. McCabe responded | believeit is my recollection isthat | told you that that was not a
legal interpretation, that was a financial interpretation and alawyer would not be equipped to
giveyou an analysis of someone’ s financial condition by looking at their financial

Statements.
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Mayor Baines stated Alderman | am going to request that we go back to the discussions of
the lease for which the meeting has been called.

Alderman Gatsas stated I’ ve got my answer that | was looking for on the record.

Mayor Baines stated Mr. McEacharn want’ s to know how you’ re going to reduce the lease

payment.

Alderman Gatsas replied I’m going to get there Y our Honor and you might even be in favor

of it too.

Mr. McEacharn stated | would like to be on the record as well sir that | am not authorized to
form power to negotiate for Mr. Weber, who the agreement is with or on behalf of the
Eastern League or anybody else and I’'m not here to negotiate. What | am certainly willing
to doislisten to any opportunity and the Eastern League’ s ears are wide open that if the City
were to come up with measures that they thought were more protective, | can only remind

everybody that timeis of the essence.

Alderman Gatsas stated so then there are some hypotheticals we' Il entertain.

Mr. McEacharn replied I’'m not willing to entertain any hypotheticals. If you want to make a
proposal that you feel offers more protection to the City and that the Eastern League can live
with, I'll takeit, but | can only tell you this sir, timeis of the essence and we're not here to
negotiate. We're here to find solutions to make a deal to bring the best damn thing that will
ever happen to this City and if you need to question whether baseball will be good for this
City, | suggest you come visit my hometown of Portland, Maine or any one of our successful

franchises, Altoona, Reading, all small towns that will be successful.

Alderman Gatsas asked going down that avenue, are there any cities that have not wanted
Eastern League baseball in their city and refused to take a franchise?

Mr. McEacharn answered none that I’ m aware of.

Mayor Baines stated okay we should keep focused on the lease.

Alderman Gatsas stated let me give you a question that certainly has transpired in my mind.
That the team comes in, starts operation, we have aletter of credit from a bank, and for some
reason in two yearsits not doing well and certainly |1 don’t want to see that happen. But for a
second, let’s assume that that’ s the problem. Let’s say aline of credit or the letter of credit is
worth some $2.5 million, or $2.7 million, whatever that number is. And let’s assume that the
risk to the City is somewhere around $2.5 [million] and the Eastern League comesin and

takes over. At that point according to what I’ ve seen for the changes that the Eastern L eague
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islooking for and help me if I’'m wrong, isthat at that point the Eastern League is looking to

renegotiate the lease at that time. Isthat correct or incorrect?

Mr. McEacharn answered incorrect.

Alderman Gatsas asked can you give me the correct assumption then? Or the correct
understanding of what that is?

Mr. McEacharn answered if in the event there becomes financial difficulties, and please keep
in mind that would be the ultimate disaster. It doesn’t happen, but we are prepared for it,
more prepared than anybody and again for the protection of the City. Inthe event that Drew
goes in default on lease, the City immediately can begin drawing on the letter of credit, make
all debt services payments up to $930,000 a year, and that letter of credit would be good for
three years. If Drew isin default on hislease and the City were drawing on the letter of
credit, the League would become involved the minute we got notified that the City had
invoked that right. We would then become very actively involved with Drew in an attempt
to right the ship and make it what it will be and that is a winning situation where everybody
gets paid and if there are losses to be incurred, they will be incurred by the owner of the

franchise. If after three years of that under your scenario...

Alderman Gatsas interjected | think you misunderstood me. Let’s assume that the line of
credit has already been drawn down when the Eastern League comesin and it is vacated and

empty at day one.

Mr. McEacharn stated that won't happen.

Mayor Baines stated that would never happen. He just outlined his scenario that that would
not happen. They would not allow that to happen.

Mr. McEacharn stated the day the bank notified us, and let me assure you Mr. Weber will
have other creditors that will be calling my phone and leaving my messages and if | don’t
return them, they’ll call a second time. They will get ahold of me and they will inform me
that Drew isin default on both aloan or on hisletter of credit. Once that letter of credit gets
touched by the City, we'll be the first ones to know.

Mayor Baines stated that’s what | thought you said.

Alderman Gatsas stated so let’ s assume that at the end of three years at that point there’'s
nothing left and the team is still...at that point the League takes over the team and we can’t
come to a negotiated agreement on the lease, or renegotiated agreement because | believe

you’re looking to renegotiate that lease if Mr. Weber goes in default.
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Mr. McEacharn stated and I’ m going to take us right back to my first point about the
liquidity of the franchise. That if we are unable to sell the club, if our hands are tied such if
we couldn’t sell the club, remember at that point, we're not interested in whether the
franchise owner makes money on the sale or sustains amassive loss. At that point, and | can
assure you that point would come along before three years, at that point, there would be a
fire sale, and | can assure you there are bottom feeders out there every day that would come
in abuy the franchise at afraction of it” value simply because they got a good deal and it
would be at Mr. Weber’s expense. And at that point, as | understand this, that franchise
owner would then be operating under the terms of the lease that you are currently operating
under. Itissuch afar fetched ideato suppose that three years down the road that Eastern
League was still operating the club and that we would then want to come to the City and say
in good faith negotiations with our books wide open, gentlemen we' re hemorrhaging, we
need help because by that point we would have gotten out of it and that’s why we're insisting
on the personal guarantee be removed because that we would not be able to take that option
and if it ever got to that point, the City would be giving up all that is good about baseball.

The charity, the community outreach, the goodwill.

Alderman Gatsas stated | don’t know what that’s done. If there's afire sale and they want to

move the team, there' s no obligation to keep the team here. Isn’t that true?

Mr. McEacharn answered that is not true.

Alderman Gatsas asked the Eastern League is guaranteeing this City that that team will stay

here for 20 years?

Mr. McEacharn replied we' re not guaranteeing anything. | will guarantee you this. You
have the lease. If thereisafiresalesir, they comein, they’re still obligated on the lease, we
need to approve any relocation, we' re not going to approve arelocation where a city gets
stuck holding the bag. It’svery easy to just continue to try to shoot holesinto what is the

most tremendous deal and to try to find the worse case scenario.

Alderman Gatsas stated I’ m not looking for the worse case scenario. I’'m likeyou. I've
lived in this City all of my life. 1’'m looking to protect the City. So | guess| should give you
the opportunity or as you said an opportunity. | guess my concernisthat alot of thisdeal on
baseball fringes on $100 million worth of development. 1'm sure you're aware of that, but

that doesn’t have any implication on the Eastern League.

Mr. McEacharn stated | don’t understand that to be correct sir.

Alderman Gatsas stated if he doesn’t understand as that being correct, the $24 million Y our

Honor is encumbered by $2 million ayear in debt services. We're only getting $750,000

from baseball. The balance is coming from a development. Isn't that true?



8/27/03 Special Meeting-Board of Mayor and Aldermen
17

Mayor Baines stated | think he’s given you the answer to his question. | think if you have
additional questions please proceed.

Alderman Gatsas stated | don’t know. If you don’'t understand it, that’s...

Mr. McEacharn stated I’'m sorry for interrupting, you can continue.

Alderman Gatsas stated the City has a $2 million risk.

Mr. McEacharn stated I’ ve read the numbers with them and it’ s slightly under $2 million.

Y ou are correct.

Alderman Gatsas stated and $750,000 of that is coming from baseball.

Mr. McEacharn replied that’ s incorrect. $930,000 sir. Plus a participation payment if
necessary. If that’sinsignificant to you, we'll gladly reduceit. We'll gladly take it out of

the lease.

Alderman Gatsas stated Y our Honor | guess | haven’t finished my comment but | guess this

iSjust...

Mayor Baines stated no I’ d like to give other Aldermen a chance to speak and then...l have
never shut anybody off from speaking, but other Aldermen are waiting and | think you' ve

had the floor for about ten minutes. 1I’ll gladly come back to you.

Alderman Guinta stated | want to get back to some of the comments that you made earlier.
Specifically accounting practices and principles that you referred to. | think you mentioned a
certified formal financial statement. Y ou said that...l don’t know that that actually exists.

Mr. McEacharn stated it does exist under baseball rules.

Alderman Gatsas stated under baseball rules.

Mr. McEacharn stated a specific financial statement regarding the revenues, expenses,
income of the club isfiled with the National Association office as arequirement of Major
L eague Baseball for the continued monitoring of financial success of the franchise.
Alderman Guinta asked so when using general accounting principle termsisit more along

the lines of an audit or review or compilation? These are very different standards and | just

want to be very clear what standard the League is using.



8/27/03 Special Meeting-Board of Mayor and Aldermen
18

Mr. McEacharn answered it’s certainly not an audit. An audit is authorized in the event that
the equivalent of a statement isfiled that raises concerns. And | can assure you that any club
that islosing money, that is areason for usto go in and find out why and sometimes there

are very good reasons for that.

Alderman Guinta asked Minor League Baseball requiresthisfinancial statement?

Mr. McEacharn answered as a part of our obligation to Major League Baseball. It actually
falls within the Major League rules, that Minor League Baseball is required to do this of all
franchises and that is because of the association between Major League and Minor League

teams.

Alderman Guinta asked Kevin, I've never heard of a certified formal financial statement.
Doesthat exist?

Mr. Clougherty replied yes. | think what baseball requiring of their owners and of their
franchiseesisreally what most corporations are going to be required to do as aresult of their
filings with the FCC. Where you have the CFO’ s and others certify that the information that
they’re providing is accurate. That hasn’t happened in the past, with the exception of some
of these organizations. Once they certify to authenticity of the information and take
responsibility for it, it goesto the League. A reason that they think there’s a problem they
comein and they do an audit of it. But right up front the teams have to provide information

in the format that the League is requiring so that they can monitor.

Alderman Guinta stated well | guess I’ m trying to figure out what goes into this financial
statement. Because asfar as | know general accounting principles does not define what
you're defining. So to me there might be two completely differently...and maybe I’m just

mincing words here, but | want to be very, very specific.

Mr. McEacharn stated you may be correct. | don’t have any accounting background. | can
tell you that the forms that were devised were created by Major League Baseball and the
National Association office beyond our office. And those forms are required of every

national association club.

Alderman Guinta asked so it's Minor League Baseball that performs this or creates the

statement? It’s not an independent auditor?

Mr. McEacharn answered that’s correct. Minor League Baseball, with their outside financial
advisers, creates this and to be perfectly honest with you it’s been in place for so long that it
precedes me. | do know the actual process of how the document was created, but itisa
measure of revenues, expenses, where the revenues and expenses come from and net

operating income.
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Alderman Guinta asked and who is privy to that report? Do you supply that report to the

City of Manchester, for example?

Mr. McEacharn answered no.

Alderman Guinta asked so that’s an in house report?

Mr. McEacharn answered that’ s correct.

Alderman Guinta asked is there a provision in the lease for the City of Manchester to audit

the financials?

Mr. McCabe answered yes, thereisa provision. You are required to receive each year public

accountant certified financial statement and you have aright to audit them. It’sin 263 of the

management contract.

Alderman Guinta asked and that requires a specific type of opinion? Correct?

Mr. McCabe answered yes it does.

Alderman Guinta asked so we would be looking for an unqualified opinion?

Mr. McCabe answered yes. That’s correct.

Alderman Guinta asked and what happens if we don’t get an unqualified opinion?

Mr. McCabe answered then the Manager would be in default under the agreement and you

could exercise your remedies.

Alderman Guinta asked we can exercise?

Mr. McCabe answered your remedies, which would mean...one of them isyou have aright
to go in and audit and find out what’ s going on with the books. Y ou have that right
regardless, actually to confirm yourself that you’ re comfortable with the books. Y ou would
also have theright to call on the letter of credit and on the guarantee to the extent of the

damages suffered as aresult of falsified financial statements.

Alderman Guinta stated and | suspect at that point we would notify the Eastern League that

our audit is not unqualified.

Mr. McCabe replied presumably you certainly could, yes.
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Alderman Guinta stated and it would make sense that we would do it though. Right? In that
situation that meansiif it’s not an unqualified opinion, it would suggest that there’s a

financial implication, a problem in a certain audit year.

Mr. McCabe answered yes. If you saw that there were financial statement questions and
they were not easily answered, | would presume you would bring that immediately to the
attention of the League, since the League would have the same interest that the City does,

which is getting to the bottom of where the financial problems were.

Alderman Guinta asked so Joe if you’ re certification process raises ared flag at Minor

L eague Baseball, does it go higher than Minor League Baseball? That report. Doesit go to
Major League? Forget that question. Let’sassumethat it presentsared flag. |Isthe situation
that would then exist that the League would then request or require an audit, or would you
look to our audit?

Mr. McEacharn answered we wouldn’t jump the gun. We would do an in house
investigation. We have done this before. There have been red flags. We would do an
internal investigation. That investigation in the past consisted of a group of three members
of the League, typically very sophisticated financial field with a great deal of knowledge
about baseball operations so that they can read and understand baseball numbers more
clearly, more accurately than somebody else. It would include myself, we would have in the
past demanded audited financial statements and full accessto their financial books over the
last several years and we would then look at that, we would look at the operations of the
team from concessions to advertising, sales to the stadium, then come back, make a
determination by the committee of whether there isreason for concern. Certainly the first
call would go to the City. Any problems with the lease payments, you notice anything,
maybe the facility not being...maybe it’s on the fine edge of whether the facility
maintenance is where you want to keep. The facility needs to be clean. Asamember who
gets around to all of the parks, | can tell you cleanliness and maintenance of the park is as
important as any part of your aspect. It's family entertainment. If it'sdirty, | wouldn’t want

to be there.

Mayor Baines asked is the relationship that you describe is similar to, and correct meif I'm
wrong obviously and | know you will because I’ ve been dealing with you long enough, the
relationship that somebody has a McDonald' s franchise, that they’ re an owner. That you
have that same relationship with the franchise owner that in your League you expect certain
standards to be followed and if they’re not followed, the L eague has a very important rolein
that?

Mr. McEacharn answered absolutely. | can come down. | can walk through a ballpark. 1I'll

get know your ballpark very well asit’s being built and asit’s up, and I’'ll be able to tell you
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in three yearsif you’'re at status quo, I'll be talking with the team. Say status quo, come on
guys, you never build the perfect ballpark. You'll be making changes. There will be
changes going on all of the time at the owner’s expense, but to his benefit aswell. If the
park starts looking dirty, if you start thinking it might be alittle bit understaffed, you go in
and speak with the club. The last time that we engaged in this investigation was not a result
of being notified by the City that the lease was in default or anything else, it was aresult of a
phone call from avendor over $3,000 and they hadn’t gotten phone calls back or letters back
and they hadn’t been paid, it has been 60 days and that’ s what began the process and as

you' re looking at the park, you can see thing are being neglected and when that happens all it
takesis one phone call, onered flag for usto jump on it and | can tell you the particular
organization that investigated were none too please with the fact that we would call into
guestion their operating practices, much like political suicide if you will. But it's a necessary

and it’ simportant to the other members.

Alderman Guinta asked Tom can you refresh my memory regarding...let’s create the
scenario that for whatever reason Mr. Weber files bankruptcy. |f abankruptcy is approved,

doesn’'t ajudge or ajudgement absolve that entity of paying its debts?

City Solicitor Tom Clark answered again that’s sort of hypothetical, but at times it does. It
depends on what the debts are. If it's areorganization he hasto file a plan and follow that
plan. The trustee also has to make a determination whether or not to assume the lease or to

reject it, and are serious optionsit could happen.

Alderman Guinta stated and | guess | want to be clear. We're talking about a personal
guarantee and what happens regarding a personal guarantee if there’s a scenario if
bankruptcy occurs. | mean that’s one of the scenarios we're talking about. So | want to
make sure that we are...if we're going to continue down the road of requiring a personal
guarantee, which then would require an owner to file bankruptcy, where that actually leaves
the City. | think we all need to be very, very clear in that could pose a situation in which we

actually lose out on lease payments. Now in that situation the League immediately stepsin.

Mayor Baines asked Joe would you like to respond to that.

Mr. McEacharn stated I’ m not a bankruptcy attorney and | really didn’t’ want to speculate
too far. | have sought out some advice from bankruptcy attorneys regarding a number of
different scenarios and in relation to some of internal things we're working on. In anutshell
I’ ve been told there is not way for any entity, whether it be the League the City or any
personal businessman, to protect their interest once it goes into the bankruptcy court. The
bankruptcy state will make all of those decisions. There’'s avery strong likelihood that the
lease would be rejected. There's avery strong likelihood that the debts would be left. Y our
personal guarantee if it gets to the bankruptcy stageis...I’m not qualified so | want to make

that clear, I’d say your personal guarantee by logic would be worthless and | would only
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describe one other scenario because we have investigated this with Major League Baseball,
we have a contract with Magjor League Baseball, we are required to fulfill certain obligations.
One of those obligationsis Minor League Baseball as awhole is required to field X number
of teams and Major League Baseball is required to support those teams. Major League
Baseball isrequired to field at least one AA team but no more than one AA team. Minor
League Baseball isrequired to field an AA club for every Major League team. In the event
of abankruptcy and we don'’t...let’s just say we were left in a position where the bankruptcy
court did not want to put anybody in a position to operate the club, an option that is available
to Minor League Baseball, and ultimately to the Eastern League, isto add another franchise,
because we have the obligation to field a club until such time asit can be resolved. We will
field 12 teamsin the Eastern L eague and to that point only or previously, we have an
obligation and we are required under Major League rules, that in the event the club is not
able to fund itself and operate, the Eastern League is required to step in and fund and finance
the club.

Alderman Guinta asked explain to me why we couldn’t include the personal guarantee,
removeit if the Eastern League isrequired to take over the management of the League and

then reinsert it to a new owner? Why couldn’t we do that?

Mr. McEacharn answered it all goesto the liquidity of the franchise. What we want to do...

Alderman Guintainterjected the scenario that the Eastern League has to take over, that’s
what you said earlier. You said that it goesto the liquidity, so in the event that Mr. Weber
has to forfeit the management of the team, could we not insert a provision in the lease that
removes the personal guarantee from the next entity that takes over, which is the Eastern
League. Thereby creating or sustaining liquidity. Then while you were pursuing other
owners, future owners, reinsert the provision, which in my mind would sustain the liquidity
of the asset.

Mr. McEacharn replied there is no person or persons or entity that | am...

Alderman Guintainterjected there' s one sitting right here. He did it. So there’'sone. And
again, thisisjust aback and forth. | understand the position that you're inin trying to

protect the League.

Mr. McEacharn stated a Minor League team that has a personal guarantee with it attached for
any transferee, assignee, whatever you want to call it, non liquid and will not be sold. That's
the position we're taking. If acting off from that and we have good reason to and to suggest
that the L eague could take over the L eague without the personal guarantee and then we could
sell it to athird party | can assure you that while this particular instance there may not have
been the accurate reading and understanding of the clause. Any qualified buyer under Mgjor
L eague Baseball and National Association rules would certainly understand that they were
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buying the franchise with the lease that required a personal guarantee and then you' re simply

putting them in a non liquid position and we start the whole mess all over.

Alderman Guinta stated the last point. It'sall tied in. Could you envision a scenario
whereby the Eastern League...what you're saying is, thisis adeal breaker. So you're
coming to the City and saying you’ ve got to remove this clause. To me there’'s another
option which would be rather than come to the City and request the removal of the clause,
the Eastern League could go to Mr. Weber and require an additional escrow account to
satisfy an additional period of time of personal guarantee finances. Why is the L eague not
opting to take that route with their incoming owner as opposed to what the Leagueis
requesting, which is directed at the City.

Mr. McEacharn replied I’'m not at liberty to discuss the internal mechanisms that we are
attempting to apply for the protection of the City and the protection of the League, so | really
can’'t comment on that. | can tell you this much, that we are taking extraordinary steps
unheard of in Minor League Baseball to this date to ensure the protection of the City and the

protection of the L eague given the burdens of the lease.

Alderman Garrity asked Joe there’ s been some discussion at the Baseball Panel level about
your team in Oregon and it’s experiencing some problems. Can you tell why that’s

happening and what steps the League is taking?

Mr. McEacharn answered I’'m not fully familiar with that. | know it as a member of the
Council League Presidents of Minor League Baseball, which there are 15 of usand | have
spoken with the League President, Branch Ricky on several occasions regarding it. Itisa
situation where you have a very burdensome lease, and | referred to this one as the most
expensive lease earlier and I' Il stand by that in that it is the highest guaranteed minimum
payment. They have a situation out there where there’ s been an extraordinary amount of
money put into arenovated facility and that facility has not stood up to the modern era of
state of the art and you find this very funny but it is a beautiful old facility and its just
wonderful to look at. But in Oregon if you're in the seats, there’ saroof over it and all it
does is drive the weather and the rain right under the seats and they hadn’t anticipated that.
That’s created a problem. They are fairly successful playing in a 25,000-seat stadium; they
draw in the neighborhood of 7,000 to 8,000 people agame. There’'s also Major League
Soccer, I'm sorry I'm sure if it’s Magjor League Soccer, but they have professional soccer and
the ownership group went way out on alimb for the renovations to the facility, for their lease
payment to the City, for the purchase of the club, the purchase of the soccer club, and

they’ ve got themselves so deep in debt that there’ s not end in sight for them. Some of the
investors have just fled. They’ve turned the club over onetime, it was sold by the son of a
former NBA owner and it was sold to a group of unknowing, unwitting investors who
thought it would be cool to own abaseball club, unproven operators, and the Pacific Coast

League at thistime is deeply involved and very close to taking ground breaking steps out
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thereinregardsto it. The pension fund that funded alot of it is now in charge of the cash
flow, neither the City nor the pension fund is being repaid at thistime. They are paying
baseball related debts for the purpose of keeping the club operating.

Alderman Garrity asked Portland’ s not receiving their lease payments? Isthat right?

Mr. McEacharn answered as | understand it at this time, and that’ s secondhand information,

but yes.

Alderman Pinard stated Joe just hearing everything else, the New Haven ball club, now is
that part of the Eastern League?

Mr. McEacharn answered yes, it still is.

Alderman Pinard asked why are they selling or why are they going out of baseball, and what
isthereason? | mean we haven't been told that and | think its very important that we know

why ateam wants to leave a city to come to another.

Mr. McEacharn answered they are leaving for a number of reasons. Primarily it sthe
franchise owners’ choice. But why isit the franchise owners' choice, they have not been
supported to the degree that is necessary for financial stability. That said, we point the blame
at ourselvesfirst. It startsright here; it starts with our office and our Board of Directors. It
went to the ownership; it was a mismanaged team that’ s been run into the ground. 1'm still
bullish on New Haven. Unfortunately they play in a 90-year-old facility; they have
bathrooms that many of you would not go into. The concession stands that can not support
more than 400 people. It'sdesigned for Yalefield, it has paint chipping all over the roof, the
field isin terrible shape, they have to share it with Y ale baseball, mismanagement first and

foremost, facility second.

Alderman Pinard asked how long has the Eastern League been in New Haven?

Mr. McEacharn answered 10 years.

Alderman Pinard asked and it took 10 years for you people to decide that the place was not
fit for baseball?

Mayor Baines asked do you have aresponse to that?

Mr. McEacharn replied we knew five years ago that the facility was causing us trouble and

that the management would eventually be a problem. Five years ago the management

changed, the leadership of the team changed and when the ownership made the decisions
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they did, we very shortly thereafter began watching them. When it came to a head that they
chose to sell out at a profitable, at avery profitable number.

Alderman Pinard asked what happens now if the City does not approve...say that if the City
of Manchester does not accept it? What happensin New Haven? What happens at the

Eastern League? Have you got another home to go besides Manchester?

Mr. McEacharn answered that’ s an internal business matter I’m not willing to discuss and

furthermore we are very much prepared to be back in New Haven in 2004.

Mayor Baines asked is anyone that hasn’t spoken wishing to speak before | go back to some

of the other Aldermen.

Alderman Forest stated | just have a comment but after that it’s a question for Joe. Asfar as
the New Haven team, are they just going to get up and leave and walk away from New

Haven?

Mr. McEacharn answered yes, after they write avery large check to pay off all remaining

debt and the remaining term of the lease, which is substantial.

Alderman Forest asked wasn’'t Mr. Weber required by Eastern League Baseball to pay the

debts of that team before he took them out of New Haven?

Mr. McEacharn answered he was required to pay the debts prior to closing on the sale of the

club.

Alderman O'Neil stated Joe, | just want clarification. Y ou used the term specifically highest
minimum guaranteed payment in Minor League Baseball. |sthat Eastern League only or

al...you mentioned something about ten or twelve minor |eagues?

Mr. McEacharn answered in the research I’ ve done, and that has been through Minor League
Baseball and Major League Baseball, it’s the highest guaranteed minimum payment. | will
be honest with you, there are two AAA clubsthat eventually at the end of the day end up
paying more than that and they pay just over $1 million, however, it’s somewhat of a
convoluted schedule and it is based on aratio of oftentimesit is more typically aminimum
payment with afee per ticket sold applied and those stadiums are...additionally some of
them will share a naming rights. But again, the guaranteed minimum is not over that and
only with success of the club does the payment go up. Those stadiums are typically...we're
talking about 15,000 seats, state of the art facilities.

Alderman O'Neil asked approximately how many teams were in your survey?
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Mr. McEacharn answered all of Minor League Baseball.

Alderman Garrity asked how many teams? Ballpark? More than one hundred?

Mr. McEacharn answered you put me on the spot. | should know how many teams are in

Minor League Baseball. | believe the number is probably closer to 160.

Alderman O'Neil asked so this would be the highest minimum guaranteed payment of 160,

or even take out thetwo AAA’s, 158 Minor League operations in this country?

Mr. McEacharn answered that’ s correct.

Alderman Shea stated a couple of general questions and then I’ d like some more specific
guestions to be answered. But thefirst isyou have indicated that you are not aware until a

late date about Drew Weber’ s agreement with the City. | believe you mentioned that.

Mr. McEacharn stated I’ m sorry. Drew Weber’s agreement?

Alderman Sheareplied yes. Had that happened before with any other franchise in your

tenure as the Commissioner or isthisafirst?

Mr. McEacharn answered this would be the first in the term of my time as Commissioner.

Alderman Shea asked how long have you been Commissioner?

Mr. McEacharn answered this would be my first year.

Alderman Shea asked you have something with the franchise up in Portland too, right?

Mr. McEacharn answered | have been with the League serving asits Vice President | believe
for seven years and in those seven years yes thiswould be the first time. But what is not
unusual and what is standard is that when we receive arelocation application it is required to
include a number of these documents and when we receive these documents is when we
received our relocation application. Drew has been areputable operator and a very good
operator and he purchased the club with the intention...we permitted the sale...we approved
the sale of the club with the intention of keeping it in New Haven and we did that because
we did not have any of the information from Manchester and my only understanding is that it
was unavailable to us at thistime. We don’t ask for it until we get an application to move.

That’s when we start asking questions.

Alderman Shea asked how many teams are in your League?
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Mr. McEacharn answered twelve.

Alderman Shea asked how long do teams normally stay in a community? | know your plight
as Commissioner, | don’t mean thisin an insulting manner, but you probably weren't privy to

that information, but to your knowledge how long does a team usually stay?

Mr. McEacharn answered |’ d say there's no standard response to that. | could take you team
by team through our League, and one of the reasons is that over the years we have increased
from eight teams to twelve teams because the Eastern League is such adesirable league. The
Texas Leagueis still eight teams. When Major League Baseball expanded, we went from
originally eight to ten and then the next expansion we went from ten to twelve and every
league is vying to get those franchises. They were awarded to the Eastern League each time.
So, four teams right off the bat we can say have been in their city for ten yearsor less. The
other eight teams range from ten years to 40 years. Understanding that you have to take into
consideration that over thelast 10 or 15 yearsthere’'s been a tremendous change in the
industry of baseball. It was 10 or 12 years ago, | should say 15 years ago, 20 years ago at
most, these franchises were $50,000. | can speak personally to afranchise that is now the
Harrisburg Senators. Back in the early 80’ sthey could not find a buyer for $50,000. | can
only tell you that in 1994 that same franchise that my father refused to invest $10,000 in was
sold for $6.8 million and remind him about that on aregular basis. The landscape has
changed. Ten or 12 years ago there was a tremendous growth in stadium projects by cities
across the country and our attendance reflectsthat. The popularity of Minor League
Baseball is booming and continues to boom. For those teams 10 or 12 years ago that moved
into new facilities, the Binghamton Mets, the Trenton Thunder, they are there, healthy,
vibrant and for what could only be considered the long-term foreseeabl e future, they are not
going anywhere. And thisisasituation where if it's a winning situation for the City, the
team isthere forever. You canlook to Reading, Pennsylvaniathat has an older facility that

they’ ve been there forever and they are our most successful club.

Alderman Shea asked have any teams to your knowledge been involved in a simultaneously
type of financial arrangement? In other words, as Alderman 2 indicated we have two
documents here. One has to do with the baseball situation and the other has to do with a
Riverfront Development. Isthisindigenousto Manchester or are there other communities to

your knowledge that have a similar arrangement?

Mr. McEacharn answered there are other situations, I’'m afraid | can’t recall them. They are
not in the Eastern League, however, there are analogous situations, and I’ Il use Akron, Ohio,
afacility that was built in 1997. In great part with alot of State aid. 1t's $35 million facility,
state of the art downtown, and the city often times makes significant investmentsin the
surrounding area to redevelop an area. In Trenton, New Jersey, after the ballpark, an arena,

parking garages, a shopping mall, but none that | am directly aware of. However, | do know
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that there are situations that exist like that in Minor League Baseball, it’s somewhat unique,

no doubt.

Alderman Shea asked to your knowledge are there commonalities between developer and
baseball owner in these communities or are they separate entities? The baseball owner is Mr.
A and the developer is Mr. B? In other words, we do have a close affiliation between the

baseball personnel and the devel oping personnel for the Riverfront.

Mr. McEacharn answered to be honest with you | would really have to look into that. | can’'t

giveyou aqualified answer. | don’t know the answer to that.

Alderman Shea stated my last question to you islet’ s assume for the sake of discussion that
tonight the vote is not to support...in other words, to go along with the original contractual
agreement and you go back to the owners. In your judgement does that make the situation
null and void or does it in your judgement will the owners change their mind and say well
Drew Weber is on the hook for quite abit here and therefore we want to respect his integrity

and so forth? Areyou in aposition to answer that?

Mr. McEacharn replied | would very much like to answer that question. Thisisadeal
breaker, and let me tell you on a number of levels. | can speak and I’ m not speaking for
anybody’ s vote within the League, but as you can imagine | am in touch and have been in
touch somewhere around 14 hours a day for the last couple of weeks with alot of our owners
and | know what the feeling is, and | know these steps that | am taking outside this, those
internal measures that I’ ve discussed in an attempt to get us over the hump, thisis a deal
breaker and | have to tell you that | can show you the truth of that if it does not happen
tonight | will strongly recommend to the Eastern L eague that we vote no on thisand I'm

very confident the League Directors will go in the direction | want them to go.

Alderman Gatsas asked Joe when did you receive the rel ocation document?

Mr. McEacharn asked relocation application?

Alderman Gatsas answered yes.

Mr. McEacharn answered somewhere between July 11" and 14™. I'd haveto look at a

calendar to be specific. But | believe it was that time.

Alderman Gatsas asked when was the first time that you made City staff or the Mayor aware
that the Eastern L eague had problems?

Mr. McEacharn answered | don’t mark those things on a calendar. It’s been an ongoing

process.
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Alderman Gatsas asked since July 1472

Mr. McEacharn answered no.

Alderman Gatsas asked since July 30"?

Mr. McEacharn answered we couldn’t...l don't take these things...pick this up, go home and
announceit. It'saprocess we go through and | want to tell you, give us the right to have due
processin our League. You'vetaken it, you've created this agreement, but what we did was
we got the application, we have a CIT Committee within the Eastern League. We had an All
Star Game meeting where there was some very brief discussion but at that meeting, and that
would have been July 15" or 16", the application in its entirely was distributed to each
Eastern League Director. So on July 16™ each Eastern League Director had an opportunity
to get it. At some point down the road in the reasonably near future, we then began to talk
about it. We convened numerous, several, afew CIT Committee meetings via phone, €etc.,
etc. and through email to the begin the review of the process. Asthose concerns became
more and more to light, they became more and more on the surface. At some point | sat
down with CIT Committee members and we had discussion with other members and we said
okay these are our concerns about this, now isthe timeto let Drew and/or the City know that
we need to talk about this. It’s part of the application, it’s part of the application process, it's

very standard.

Mayor Baines stated and let me also answer this question because | know exactly where that
guestion isgoing. Assoon as | had something from the League that | could present to the
Board, it was presented to the Board, and any effort to chronicle some magical time where
we had something back to the Board is non-existent. It just does not exist and I’ m offended

by any reference...

Alderman Gatsas interjected Y our Honor, | just asked the question.

Mayor Baines stated the question when did you know and what time did you know it...

Alderman Gatsas interjected he’' sthe one that said it.

Mr. McEacharn stated if | could take just amoment. We have had discussions with the City
since the day that | sent you a written memo explaining what our concerns were. 1I’'m not
privy to what you people distribute anongst yourselves. | don’t want to know nor are you
privy to what | distribute or when | distribute amongst my members. Y ou don’t want to
know. But | can tell you this much, there aren’t any negotiations going on with the City,
there aren’t any back door deals being cut, what there are is an expression and a discussion,

it's called due process. It's what happensin your administration, it’s what happensin the
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League, and quite frankly please show me the respect and have the dignity not to draw me
into a political dogfight. | know it’'s election season, | didn’t just wake up. | don’t know
what’ s going on, I'm not going to imply that’swhat it is, but pleaseif that’s what thisis
about, have it out after | leave. | think that’s only fair. I've been fair with you. We have a

process that we' ve been through and that’s all we're doing.

Alderman Gatsas stated Joe I’ m not trying to drag you into any dogfight, you’ re the one that

said that you received arelocation document.

Mr. McEacharn interjected I’ m not going to continue going through our past with you.

Alderman Gatsas stated | merely asked when you received it.

Mr. McEacharn replied okay what’ s the purpose of your question?

Alderman Gatsas stated well because we voted on a bonding situation some time in June.

These documents were signed in February. Thereis a pertinent difference that if that

conversation that was happening sometime before June, that we weren't told about it.

Mr. McEacharn interjected there' s been no conversations prior to...

Alderman Gatsas stated | just asked. Now | think I’m showing you some dignity, | think you
should show this Board the same dignity.

Mr. McEacharn stated you' re correct on that.

Alderman Gatsas stated you made a statement saying that you would know this ballpark
better than probably we would, because you’ d be walking through it and you’ d understand it
and you'd have afeeling for this park. And | guess| go back and say what happened to the

feeling in the New Haven? It took you five years before you were uncomfortable?

Mr. McEacharn answered no. Since the day | joined the League | was uncomfortable in New

Haven.

Alderman Gatsas stated but you said as soon as you felt uncomfortable seeing that there

wasn’t maintenance that the Eastern League would step in to protect the City.

Mr. McEacharn replied and we did. The City was paid in full, all baseball related debts were
paid in full, the lease will be paid off in full. Infactit'sawindfall for Yale University, they

are being paid far greater than the amount owed.
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Alderman Gatsas stated there are eight, | think there are eight, eight or nine,
recommendations that you sent that you wanted to see for changes, or seven. Six of them
have been changed by the Committee, or seven of them have been changed, and the eighth
oneisnot. Isthat adeal breaker? There's one that was voted by the Committee not in favor
of it. Isthat adeal breaker?

Mayor Baines stated that’s gone. That’ s been taken out.

Mr. McEacharn stated issue number one was a deal breaker and | guess | just don’t want to
get caught up in misunderstanding you. | don’t understand that every observation | made
had been addressed and changed, however, for the question at hand, yes the personal
guarantee requirement is adeal breaker. | can point to one other suggestion that | had made
and that was allowing the franchise to participate in excess development necessary to pay off
the debt service and my understanding, it was made very clear to me that don’t bother talking
about that.

Alderman Wihby stated just for the record, the Aldermen have that list. There was eight
suggestions made by the League, eight suggestions made by City Finance, the Committee
passed one, two, three and the last four, number four was the one that we didn’t pass, that’s
been withdrawn today, so there’ s only seven in front of us and number oneiswhat Joeis
talking about as far as changing the language and eliminating the guarantee for the second

club, rather than making the second club have to get the guarantee.

Mayor Baines stated | appreciate the clarification.

Alderman Smith stated | think we should continue to have an open mind in this process.
WEe've gone through its just like negotiations. This gentleman came before us, he's been up
front with us, and | think we should go along with the recommendations of the Committee
and move on. It'sadue process and if it goes to the Eastern League officials and they deny
it, back on September the 2" then we can move on. We have no obligations as far asI'm
concerned. So | think that if we just move on and take the lead from our Chairman Wihby’s

committee.

Mayor Baines stated what | would like to suggest Alderman Garrity was going to be
recognized to follow up. After Alderman Garrity I’d like to ask Mr. Sherman to come up
and explain the wording that we're going to be asked to consider, put that on the floor as an
issue that would substitute that |anguage for the language before you in the Committee, take

avote and then take a motion on the entire plan.

Alderman Wihby asked could we have arecess first before we do that?
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Mayor Baines stated | think that might be agood idea. So why don’'t we allow Alderman
Garrity to speak and then we'll take a brief recess.

Alderman Garrity stated Joe, League issue number 4, | realize that the baseball panel shot
that down. Isthat still aconcern for the League and is that going to sway the vote with the

League owners if we don’t reduce the minimum payments?

Mr. McEacharn answered | don’t want to mislead you. The guaranteed minimum payment is
aconcern of the League. Isit adeal killer? No. Isit guaranteed that it will pass? No. But
we threw that in there, we' re trying to attack things a number of different ways, that was one
way that we said that’ s one angle that you can take, that’s not an option to us, so we' re going
to explore other options, and no its not adeal killer in the sense that the personal guarantee

will be.

Alderman Garrity asked are there any other issues that the League plans on bringing to this

Board before the vote on September 2"%?

Mr. McEacharn answered there are no issues that | am currently aware of and | can not
imagine the Eastern League at this point coming back to the Board before Tuesday and
seeking a change.

Mayor Baines called for afive-minute recess.

Mayor Baines called the meeting back to order.

Mayor Baines stated thisis what we're going to do here. | am going to have Randy and
Walter explain the wording of the amendment and how it is substituting language in the
report that’s coming back and reaction to the Committee report. | am going to call for a
motion to accept that amendment, get it seconded, have discussion, and then pass or defeat
that aspect of it. Then |I’m going to ask for a motion to accept the remainder of the report

with that amended language. That’sthe plan. Please proceed.

Deputy Finance Officer Randy Sherman stated let just say, what you have in your package
that the City Clerk sent out to you. On the cover it’slisted as Item 3, but in the package |
don’t believe they’ re numbered separately. It’'s entitled the first amendment of the
management and operations agreement. Based on what Mr. McEacharn has certainly has
indicated tonight, Walter has redrafted that item and it was handed out by City Clerk, it says
replacement on the top, just so you can distinguish the two documents. In two seconds here
I’m going to turn this over to Walter and let him walk you though this first amendment item
by item so everyone understands the Committee action that was taken and how its been
addressed in this document. The only thing | would point out if you turn to the second page

you' |l see there are some hand marks on that page. The itemsthat are underlined are the
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items that have been added to what was sent out to you originaly by City Clerk and then the
items at the bottom of the page we’ ve got two triangles there are the items that were deleted

from the original proposal.

Mr. McCabe stated that’ s correct.

Mr. Sherman stated what we tried to do is provide the Board with the original document and

show what the mark ups were.

Mayor Baines stated so you'’ re talking about 2.6.

Mr. Sherman stated so under 2.5 you' |l see there are some items that are underlined, those
items were added to what you had been sent yesterday, and the items under 2.6 that are not
underscored but are between the two paragraphs are what has been deleted. At thispoint I'll
turn it over to Mr. McCabe and let him walk you through the replacement version of the

document.
Mr. McCabe stated let me start on Page 1 and what | will do as | walk through the
paragraphs in the amendment is go back to the summary of the Special Committee to

indicate which issue is covered in which point.

Mayor Baines stated there’s a misunderstanding. We're going to deal with thisissue first.
The change first, okay that’s been explained.

Alderman Forest moved to amend the report substituting replacement language for the First
Amendment of the Management and Operations Agreement. Alderman Thibault duly
seconded the motion.

Alderman Wihby asked now thisis 2.5 that you're talking about. Thisis actually number
one that the Committee took that the League is saying if not changed we might as well forget
it.

Mayor Bainesreplied that’s correct.

Alderman Gatsas stated we were sent an agreement or a copy when? Y esterday?

Mr. Sherman answered the City Clerk sent it out yesterday. It was the entire document sent
out by City Clerk.

Alderman Gatsas asked on the 26"? When was the 26'"?

Mayor Baines answered yesterday.
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Alderman Gatsas asked so we received that yesterday? And 2.5 where it says transfers, what

we were sent isincorrect?

Mr. Sherman answered what we did...go ahead Walter.

Mr. McCabe stated the draft that was sent out on the 26™ did not cover the point fully that
was raised today by Mr. McEacharn and expressed this evening before the Board. What isin
the replacement amendment is intended to address the provisions the way the L eague has
requested they be addressed about the guarantees.

Alderman Gatsas asked so that point has not been voted on by the Committee?

Mayor Baines answered that’s correct. It’s coming to full Board as was requested this
evening to deal with that amendment. There’s a motion on the floor and it has been duly

seconded.

Alderman Gatsas asked so this has nothing to do with the personal guarantee, this hasto do

with something else?

Mayor Baines answered no this dealing directly with the persona guarantee and reflects the
language that was discussed for about two hours before the recess. Thisis the language that
makes the adjustments to 2.5 and 2.6 that releases the third party or the successor to Mr.

Weber in the event that were to occur.

Alderman Wihby stated thisisn’t a change from the League today. The League had
requested this of the Committee before we voted.

Mayor Baines stated that’ s correct.

Alderman Wihby continued so we're just...and we, the Committee at the time, not
recognizing that it was a deal breaker, changed it where we thought they would be happy to
and that’s what’ s in front of us now, which we're trying to amend. But it’s not anything
new. The League told us back when we got this a week ago or whatever, that thisis what

they wanted and we just didn’t listen to them then.

Mayor Baines stated and this was the recommendation of the Finance Officer and the Deputy

Finance Officer to the Committee as well.

Alderman Wihby stated which we didn’t listen to.

Mayor Bainesreplied that’s correct.
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Alderman Garrity requested aroll call vote. Aldermen Smith, Thibault, Forest, Wihby,
Guinta, Sysyn, O’ Neil, Lopez and DeVries voted yea. Aldermen Garrity, Gatsas, Osborne,
Pinard and Shea voted nay. The motion carried.

Alderman Forest moved to accept the report as amended. Alderman O’ Neil duly seconded

the motion. There being none opposed, the motion carried.

Alderman Gatsas stated I’ ve got some questions of legal counsel about whether the changes

in these agreements are pertinent.

Mayor Baines stated you just voted for them.

Alderman Gatsas responded no. We have other things in this agreement. Do any of the
things in these agreements change? Because we have changed the agreement.

Mayor Baines stated correct meif I’m wrong, there was a motion to accept the report, it was

moved and seconded and voted on. Am | correct or am | missing something?

Alderman Gatsas stated Y our Honor, with all due respect, we paid this company $278,000 in
taxpayer’s money by bonding. | think we're entitled to ask a couple of questions.

Mayor Baines stated Alderman you can ask all of the questions you want but there’s a
special committee that’s been established under the rules of the Board, it’s a sole purpose
item was to hear the Committee report. We've dealt with the Committee report and now

we're going to move on, because that was the agenda for this evening.

Alderman Wihby stated | know we voted on this but | think its appropriate to discuss the
seven changes and | think what Alderman Gatsas is going to ask Finance and the bond
counsdl isthat this, and we've asked it in the Committee, does this put us, by voting these
seven changes, does this put us any worse off than we would have been without making
these changes. There's been alot of stuff in the last two weeks and before the Committee
met, after the Committee met, that we were changing, the deal was being changed, people
wanted a better deal, the League doesn’t want this, the League doesn’t want that, | think we
took that up in the Committee. We were told, at least at the time, and you can tell us again
today to the whole Board, that there was no substantial change from the original agreement
with these changes. | think that’s where Alderman Gatsas is coming from, | think that’s
good discussion to have because we' re going to leave here today and people are still going to

go up and talk about how we don’t have as much as we did and we were told that we did.

Alderman Gatsas stated Y our Honor, | appreciate Alderman Wihby’s discourse on Alderman

Gatsas' ideas, but Alderman Gatsas to this day until | understood just now when | looked at
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this statement of accounts that | can honestly tell you that | believe that these documents
were drafted by the City Solicitor’s office. | can tell you that, not because I’ m looking to ask
any questions, now that | have somebody in front of me that’ s drafted these documents,
because obviously we had some communication from the City Solicitor on various items
with hisinterpretation. And | think now that we have counsel here those interpretations
should be addressed because there are documents here that we have that the taxpayers should
at least be aware of.

Mayor Baines stated and | agree.

Alderman Gatsas stated | being a person that represents Ward 2 | have some questions that

I’d like answered.

Mayor Baines stated and again, we' re talking about the lease arrangement tonight, that was
the issue on the agenda, like Mr. Sherman and Mr. McCabe first addressed the comments by
Alderman Wihby...

Alderman Gatsas interjected with all due respect though, | think we virtually changed an
agreement and | think we should be entitled to ask some questions. That vote is not going to
change, but | think that there should be...

Mayor Baines interjected | am not in disagreement about the agreement. | amintotally

agreement with you on the agreement.

Mr. Sherman stated as | told the Committee last week in going over this and formatting or
putting together what the recommendations that | brought to the Committee, again, my first
concern was not to reduce or jeopardize the position that the City wasin. | think you've
been told a number of times that you have an excellent document almost to the point that its
detrimental to the project, it’s so favorable on the City’ sside. Some of these changes that
have been requested were clarification language and | don’t think anybody has any problems
with those. Some of those were similar to what we did with the hockey deal and the AHL
and again | don't think there’'s any problem with those. When we talked about the personal
guarantee thereal issueis, and | still believe it to this day, that the personal guarantee that
you have understanding how the L eague steps in and the process that they have really
doesn’t add anything to the agreement. We haven't...initially when | camein | requested as
was requested by the L eague to take the personal guarantee out inits entirety. The
Committee asked or where we end up today, isthat it only comes out after there’s a transfer
from the current 6 to 4 to 3 LL C operations and going forward. And that was to deal with
the liquidity issue, which | fully agree that that is a problem. | truly don’t think that it’sin
anybody’ sinterest, and certainly not the City’ sinterest, to put anybody into bankruptcy. The
deal isto get the economic development, get the development around the stadium, get people

coming in and out of there and keep ateam operating in the facility and not putting the City
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at any financial risk, and | truly think that the agreement that you have and the amendment
that has just been passed certainly provides the City with that opportunity.

Mayor Baines asked Mr. McCabe would you like to address that issue?

Mr. McCabe stated the terms that are drafted in the amendment are reflective of a, | guess |
would view as athree step process. The Eastern League discussed | believe with the Finance
Department some issues they had early. The Finance Department discussed them with me;
we had some fairly lengthy discussions about what was good and bad for the City about
them. The Finance Department then took a position back to the Committee, which
ultimately voted on what it was prepared to do with regard to the various issues. The one
issue that was open has been somewhat been reconsidered this evening relates to release on
the guarantee. Let me point out that the guarantee for the development of the stadium, i.e.
getting the stadium done on budget and on cost, remainsin place. The transfer of ownership
continues to require City approval and for that matter, would require League approval. The
League is not looking to put someone who is not going to be able to carry the team and lease
obligations in place, because that doesn’t do any good for them. They’re just putting off a
problem they are going to have. What it does do is allow the team to be sold and putsitin a
position which you have no one willing to touch the team because the guarantee obligations
if thereisaproblem or even if thereisn’t a problem, because someone is not prepared to go
as deep as Drew and Kurt as guarantors chose to go in this instance to the City, and
presumably in the future they will be more of a proven product. Right now, you do not have
a proven product, you do not have ateam play in Manchester, you do not have atrack
record, you don’t know if its going to be good, bad or indifferent. At such time as atransfer
occursit will be presumably after there is atrack record and whoever is stepping up will
know the deal they’re stepping up for. So | do not believe that there is anything
substantively here that hurts the City in any fundamental way with the changes that are
proposed, but it does make it possible for the league to go forward and get past the
fundamental issue they are having problems with to approve the transfer of the team to
Manchester.

Alderman Gatsas stated we received a letter from the City Solicitor in regards to Section 13
of the lease that calls for the tenant to immediately deposit $1 million with the mutually
acceptable escrow agent. Where you are legal counsel, | don’t know if you’ ve seen that
letter, but you’ ve drafted these and obviously Ropes and Graves is standing behind them, are
you giving us your professional opinion as representing the City that thereisno breach in

contract?

Mr. McCabe asked excuse me Alderman Gatsas which agreement are you referring to?

Mayor Baines stated now he’s not talking about the lease for the ballpark, he's talking about
the Gill Stadium lease. To refresh your memory on that. We asked the City Solicitor to
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review the issue related to the escrow account not being established on the day becausein
fact the City staff was scheduling a meeting to work through the escrow issues with the

developer and you have Mr. Clark’s opinion.

Alderman Gatsas stated let me explain why I’m asking that question Y our Honor. The
reason why I’ m asking the question isif for some reason if the Eastern League doesn’t give
Mr. Weber the approval based on thislease, and the contractor islooking for collection, is
your professional opinion that this contractor is not in breach because we don’t have the
money to deposit with an escrow agent? Because I’ m sure that when he made his bid he
looked at these documents, he understood that when he started the work that there was $1
million in an escrow agent, and from what | remember last week as Mr. Thomas was talking
about disbursing funds, at that last meeting. Now, isit your legal opinion, representing the
City, reading this document, that there is no default?

Mr. McCabe answered my understanding of Section 13 isthat once the lease is effective then
thereis arequirement that $1 million be deposited with an escrow agent reasonably
acceptable to both parties. Thefirst step is the parties have to agree on an escrow agent, the
second step is that the arrangements actually have to be memorialized in awritten escrow
agreement that would reflect the terms under which the dollars will be disbursed, how they
will held, what happens in the event of a dispute, etc. My understanding reading City
Solicitor Clark’ sletter is that a meeting was arranged for that, reasonably promptly after the
fifteenth, which | think here is the triggering effective date under this agreement, and that
such meeting was not held because of complications that were going on with the Eastern

L eague, which obviously had to be addressed given the time sensitive nature of what was
going on in scheduling for play next year at Gill Stadium, among other things.

Alderman Gatsas asked so what you're saying is, your professional opinion isthat this

contract is not in breach?

Mr. McCabe answered assuming that it ultimately moves forward and the deposit is

escrowed, no.

Alderman Gatsas stated | guess I’ m going down the road that says, if there’ s a problem that
Mr. Weber doesn’t get Eastern League approval, is there a breach?

Mr. McCabe answered if he puts up the million dollars, no. If the million dollarsis not put
up in escrow within a reasonable period of time, that would be a breach under this
agreement.

Alderman Gatsas asked that’s your legal opinion?

Mr. McCabe answered that’s my legal opinion.
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Alderman Gatsas asked so when you put thisin there that said the City of Manchester was

supposed to receive amillion dollars?

Mr. McCabe answered it says that there is supposed to be an amount deposited with an

escrow agent reasonably acceptable to both parties.

Alderman Gatsas stated and | think it follows through with number 36, because you made

that referencein there.

Mayor Baines stated I’'m alittle bit confused in that he said that there wasn’t abreach and |

don’t know what more you want him to say.

Alderman Gatsas stated Y our Honor, because I’ ve talked to four other attorneys and they tell
me it’s a breach because the contractor is obviously looking at a contract here assuming that

there’ samillion dollars deposited with an escrow agent before he starts work.

Mayor Baines stated Alderman, in all due respect, that’s been reviewed by the City Solicitor,

by bond counsel and they’ ve both come to the same conclusion and | think...

Alderman Gatsas interjected | think he ought to read 36 before he answers that.

Mr. McCabe asked what is your question with respect to paragraph 367?

Alderman Gatsas stated it says that the default goes back to 36 if those things are met in 36,

then the agreement has to have amillion dollars deposited.

Mr. McCabe answered that is correct, however, it does not say that it has to be deposited on
August 15", it says that it has to be deposited once the agreement is effective and that
presumes that the escrow terms and the escrow agent are worked out. There was an
arrangement as | understand it, a meeting arranged to discuss that, which has subsequently

been put off, I’ ve not heard that there’ s any suggestion that its not going to happen.

Mayor Baines stated Mr. Weber is fully aware of his obligations and we' ve had discussions
and he’ s ready to meet his obligations, as he’'s met every obligation, by the way, that the City
has put before him and | think he’s an honorable man and | think he’s demonstrated that over

and over again.

Alderman Garrity stated just recently you and | had a sidebar and | guess | misunderstood
you, but you said we were going to discuss L eague issues separately. Or did | misunderstand

you?
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Mayor Baines replied I’m not sure what you’ re referring to Alderman.

Alderman Garrity stated we were going to vote on the personal guaranteesfirst.

Mayor Baines replied well we did and then the rest of the Committee Report explained...the

next that the Committee Report would come forward.

Alderman Garrity stated the baseball Committee | don’t think has been given its authority by
the full Board yet. Hasit not?

Mayor Baines replied there would be a vote next Tuesday night at our regular meeting and
there will be a document that has been prepared by the City Saolicitor’ s office which should
bein all of your hands with your packet that would put on the floor and subject to debate and

confirmation by the full Board.

Alderman Garrity stated next question is, well then how can the Committee recommendation

come forward and be approved without full Board?

Mayor Baines answered they weren’t. The Committee recommendations came...because
that isn’t an agreement yet, that has not been passed and I’m not sure it will be, but obviously
we' ve recommended it would be, because that’ s why everything is before the full Board

tonight because that vote has not been taken.

City Solicitor Tom Clark stated Y our Honor and Alderman Garrity, the Committee is
formally set up. It was set up by the Chairman of the Board, the Committee has the right to
meet and make recommendations to the full Board. The only authority they don’t haveisto

take action on their own without coming back to the Board.

Alderman Garrity stated I’'m sorry | didn’t hear you.

Mr. Clark replied the only authority that the Committee does not have at this point is the
ability to take action on their own without coming back to the Board. They do have, as
formally being set up, they do have the right to make recommendations to the Board of

Mayor and Aldermen.

Alderman Garrity asked may | speak to League issue number 7, Y our Honor? | think that’s
where | have a big problem League issue number 7. Basically what its saying isthat if the

L eague comes in and then after three yearsif the League has ownership, the League can
come in and they can try to do another lease deal with the City, and | think that puts the City
at risk. Theleaseisthelease and | think the lease isthe lease for the term of the lease, and |

think there should be nothing that changes the | ease after three yearsif the team comesin
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and after three yearsthey’re still here. This states that they want to change the lease and |
strongly disagree with that.

Alderman Wihby stated in reference to that, Y our Honor. | don’t even know if that really
had to even be in there because if they wanted to come back to us and change the lease,
they’d just come back anyway and talk to us about changing the lease. So they could do that
at any time, it’s up to this Board to allow them to do that, but even if that wasn't there, it
wouldn’t make any difference. If they wanted to come back and came back, we'd listen to
them, and if we decided to change it, we would. And they might feel comfortable with that,
to me it just doesn’t make a difference because we' re not going to say we're going to listen

to them, we're just saying yes come back to the table. But they knew that any way.

Mayor Baines stated you would just sit down with them as | think if Drew Weber called at
some point in time five years from now and said | want to come in and talk about the lease,
you going to | would hope talk to him. To say no we're not going to even talk to you, that’s
when we have business agreements with people and I’ ve seen many times since I’ ve been
mayor if arrangements we' ve had on properties and arrangements with people, people have
come back to the Board and said we'd like to do something differently and most of the times
the Board said no, but they do have the option though. And | can remember a couple issues
like that.

Alderman Smith stated the last week or so | was on vacation. | got alot of periodicals and |
come to find out that most of the quotes in the paper were very misleading and people are
misinformed. I'd just like to state a couple of things. One thing, in regardsto the Eastern

L eague signing on or off, everybody knew this on this Board November 15, 2002. Asfar as
the million dollars are concerned, | thought the headline was very misleading saying the
developer owes the City that type of money. | have the lease right here and I'm glad that my
colleague from Ward 2 brought it up, and | can’t see until both parties agree that this money
isdue and it saysit in the section Walter brought it out. And | just think that alot of people
have been misinformed because they didn’t pay attention to what was going on, and in fact, |
picked up the synthetic turf and that was explained to us back in November. | was under the
assumption of field turf because | think that’s the best turf, | was under the assumption that
was going to be used. We can argue all we want to on bleachers and that. | thought we were
just meeting on one purpose tonight for the agreement and | think we should move on and

adjourn.

Alderman Wihby stated just in closing, Y our Honor. | think maybe in the last couple of
weeks we have had arocky road on this. | don’t think much has really changed from two
weeks ago when we first met and first had this. At least talking to bond counsel and the City
Solicitor and our Finance team that nothings really altered by changing these seven items. If
it makes the League alittle happier to have this and it doesn’t hurt the position of the City, |
don’t think much has changed. But | do think the Committee probably should have been
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formed sooner and met sooner, we couldn’t meet until it was formed. But | think now that
there is acommittee, and | think it’s got some experience with the Civic Center that we had,
but | think that it should be alittle more flowing. | would assume that after we have League
approval that the million dollars will be set up, that everything will move forward, the
Committee will be meeting, we'll have somebody in place with Frank Thomas' construction
and everything, and we'll be meeting on atimely note for all of the different things that come
up. So | would assume after Tuesday we're back going in the right direction, but | know it's
been arocky two weeks and a lot of things have been said, right or wrong and different
reasons | guess, but | think we should move forward like Alderman Smith said and just see

what happens on Tuesday. If we have to come back for some reason then, we would.

Mayor Baines stated all | know is |’ m looking forward to the weekend and coming in in the
morning tomorrow and not have to be talking about baseball and dealing with some other

I SSues.

Alderman Shea stated Y our Honor, | think that for my own personal thinking we entered into
a contractual with a particular company or a particular person and | think personally it’s bad
precedence for the City to enter into an agreement and then when pressure is brought to bear
because of lack of information on the part of other people, we have to change the terms of
the agreement. | certainly was all in favor of the baseball situation, like anything else, one
agreement is changed and pretty soon maybe the meeting is held the second of September,
possibly another agreement might have to be introduced and changed, and that’s where I’'m a
little bit leery. In other words, we should have stuck to our guns because in all due faith |
voted for a particular contractual agreement and if | knew then what | know now, | would not
have voted for this particular arrangement, Y our Honor. And | think it’s wrong for usto
vote on one agreement at a certain time and then be, for whatever reason, changing the
concept of this so that in the final analysis people have to either make adjustmentsin their
thinking and say well we want this for the good of all things and therefore we'll go along
with it, but maybe there' s something that’s not quite right here. And I think Y our Honor,
that we have to be very leery about how we enter in agreements with other people and
whether or not we as a community are going to say we have done what we were supposed to
do and therefore why don’t we stick to our guns. Certainly we go hood winked in one
situation and | don’t want to bring it up, but we knew what that situation is the Civic Center,
and they didn’t change their situation, they kept it the way they wanted it and we had to
adjust to what they wanted when Alderman Thibault wanted to bring it up, therefore, Y our
Honor, | think that we should always stick to the principles that we voted on because we

didn’t vote on a previous vote in June like we did tonight. That’s my commentary.

Mayor Baines stated | appreciate comments and respect them, | respectfully disagree with
them because | think there is a proper oversight and responsibility has been put in place. |
have to inform you about something. What I’ d like to do is also clear up another

misunderstanding, and unfortunately | don’t have a newspaper to go out and correct every
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time there’ s something inaccurate in the local newspaper. But | want to assure this Board
that you have been communicated with honestly, in aforthright manner, in atimely manner
on every aspect of this project despite what you’ ve read and you' ve seen reported. It simply
isnot true. Secondly, there has been absolutely no lapse and oversight of this project. From
day one | have been actively involved in oversight of every aspect of this project, with Bill
Jabjiniak, with Kevin Clougherty, with Randy Sherman, with everyone involved with this
project. The staff has done an absolutely incredible and I’ m very proud to work with this
staff, they are people of honor and integrity and are always working for the best interest of
the taxpayers of the City. We have nothing to apologize for how we' ve handled this matter,
despite what’ s been printed in the local newspaper. | will continue never to compromise you
as Board members or the taxpayers of the City of Manchester. Having said that | will ask for

amotion to adjourn.

This being a special meeting of the Board, no further business was presented, and on motion

of Alderman O’ Neil, duly seconded by Alderman Thibault, it was voted to adjourn.

A True Record. Attest.

City Clerk



